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ASSIGNMENT 

WHEREAS, I. MICHAEL D. BONEAU, a citizen of the United States of America, 
residing at 342 W. Sunnyoaks. Campbell. California 95008. have invented a certain 
new and useful ENDOVASCULAR SUPPORT DEVICE AND METHOD for which I am 
about to make an application for Letters Patent of even date herewith; and 

WHEREAS, ACCUTERIX. INC., a corporation existing under the laws of the 
State of California and doing business at 342 W. Sunnyoaks. Campbell. California 
95008, is desirous of obtaining the entire right, title and interest in, to and under the 
said invention and application. 

NOW. THEREFORE, for good and valuable consideration, the receipt of which 
is hereby acknowledged, I, MICHAEL D. BONEAU, have sold, assigned, transferred 
and set over, and by these presents do hereby sell, assign, transfer and set over 
unto the said ACCUTERIX, INC, its successors, legal representatives and assigns, 
my entire right, title and interest in. to and under the said invention and the said 

J 

application for Letters Patent, a copy of which as filed in the United States Patent 
Office is contained in Docket No. H-1136-P in the offices of HARRISON & EAKIN, a 
Partnership of Professional Corporations, 1700 South B Camino Real, Suite 405. San 
Mateo, California 94402-3083 and ail divisions, continuations and continuations-in- 
part thereof, and ait Letters Patent of the United States which may be granted 
thereon and all applications for Letters Patent which may be filed for said invention 
in any country or countries foreign to the United States, and all Letters Patent which 
may be granted for said invention in any country or countries foreign to the United 
States, and to all extensions, renewals, and reissues thereof, and the right to claim 
priority under the International Convention for the Protection of Industrial Property; 
and I hereby authorize and request the Commissioner of Patents and Trademarks 
of the United States, and any Official of any country or countries foreign to the 
United States whose duty it is to issues patents on applications as aforesaid, to issue 
all Letters Patent for said invention to the said ACCUTERIX, INC., its successors, 
legal representatives and assigns, in accordance with this instrument. 

AND I hereby covenant that I have the full right to convey my entire interest 
herein assigned, and that I have not executed, and will not execute, any agreement 
in conflict herewith. 
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AND I hereby further covenant and agree that I will communicate to the said 
ACCUTERIX, INC., its successors, legal representatives and assigns, any tacts known 
by me respecting said invention, and testify in any legal proceeding, sign all lawful 
papers, execute all divisional, continuing or reissue applications, make all rightful 
oaths, and generally do everything possible to aid the said ACCUTERIX, INC., Its 
successors, legal representatives and assigns to obtain and enforce proper patent 
protection for said invention in all countries. 

IN TESTIMONY WHEREOF. I have hereunto set my hand this Twenty-Fourth 
day of August, 1989. at .Cwt* f . ~~ ~ California. 



On this Twenty-Fourth day of August.1989. before me personally appeared 
Michael 0. Boneau, personally known to me or proved to me on the basis of 
satisfactory evidence to be the person whose name is subscribed to the within 
instrument, and acknowledged that he executed it. Witness my hand and official 




lichael D. Boneau 



STATE OF CALIFORNIA 




ss. 



COUNTY OF 



seal. 
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1 j it is to issue patents on applications as aforesaid, to issue all Letters Patent for said 

2 invention the said ENDOVASCULAR SUPPORT SYSTEMS, INC., its successors, legal 

3 representatives and assigns, in accordance with this instrument; 

4 AND, ACCUTERIX, INC., hereby covenant that it have the full right to convey 
5 1 my entire interest herein assigned, and that I have not executed, and will not execute, 
6 J any agreement in conflict therewith; 

AND, ACCUTERIX, INC., hereby further covenant and agree that it will 
communicate to the said ENDOVASCULAR SUPPORT SYSTEMS, INC., its successors, 
legal representatives and assigns, any facts known to it respecting said invention and 
said application, and testify in any legal proceedings, execute all lawful papers, make 
all rightful oaths and generally do everything possible to aid the said ENDOVASCULAR 
SUPPORT SYSTEMS, INC., its successors, legal representatives and assigns to obtain 
and enforce proper patent protection for said invention in all countries. 

IN TESTIMONY WHEREOF, ACCUTERIX.INC, through an authorized officer, 
has caused this Assignment to executed this Ql day of kofr- 199* • 
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ASSIGNMENT 

WHEREAS, ACCUTERIX, INC., a corporation existing under the law of the State 
of California and doing business at 342 W. Sunnyoaks. Campbell, California 95008, 
is the owner by assignment of U.S. Patent Application Serial Number 07/398,180, 
filed August 24. 1989, entitled ENDOVASCULAR SUPPORT DEVICE AND METHOD 
together with ail right, title and interest in, to and under the invention described 
therein including all foreign rights thereto; and 

WHEREAS, ENDOVASCULAR SUPPORT SYSTEMS, INC., a corporation existing 
under the laws of the State of California and doing business at 342 W. Sunnyoaks. 
Campbell, California 95008, is desirous of obtaining the entire right, title and interest 
in. to and under the said application, including all foreign rights; 

NOW, THEREFORE, in consideration of a good and valuable consideration, the 
receipt of which is hereby acknowledged. ACCUTERIX, INC., have sold, assigned, 
transferred and set over, and by these presents do hereby sell, assign, transfer and 
set over unto the said ENDOVASCULAR SUPPORT SYSTEMS, INC.. its successors, 
legal representatives and assigns my entire right, title and interest in, to and under the 
said invention and the said application of Letters Patent Serial No. 07/398.180 filed 
August 24, 1989, and all divisions, continuations and continuations-in-part thereof, 
and all Letters Patent of the United States which may be granted thereon and all 
application for Letters Patent which may be granted for said invention in any country 
or countries foreign to the United States of America, and to all extensions, renewal, 
reissues, and reexamination certificates thereof, and the right to claim priority under 
the international Convention of the Protection of Industrial Property, and all rights 
under the Patent Cooperation Treaty; and ACCUTERIX. INC., hereby authorize and 
request the Commissioner of Patents and Trademarks of the United States of America, 
and any official of any country or countries foreign to the United States whose duty 
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ASSIGNMENT 

WHEREAS, ENDOVASCULAR SUPPORT SYSTEMS, INC., formerly named ENDOTHELIAL 
SUPPORT SYSTEMS. INC., a corporation existing under the laws of the State of California and 
doing business at 342 W. Sunnyoaks, Campbell. California 95008, is the owner by assignment 
of U.S. Patent Application Serial Number 07/398,180. filed August 24, 1989, entitled 
ENDOVASCULAR SUPPORT DEVICE AND METHOD, together with all right, title and interest 
in. to and under the invention described therein including all foreign rights thereto; and 

WHEREAS, APPLIED VASCULAR ENGINEERING, INC., a corporation existing under the 
laws of the State of Delaware and doing business at 5345 Skyiane Boulevard, Santa Rosa, CA 
95403 is desirous of obtaining the entire right, title and interest in, to and under the said 
invention and application, including all foreign rights; 

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby 
acknowledged, ENDOVASCULAR SUPPORT SYSTEMS. INC., have sold, assigned, transferred 
and set over, and by these presents do hereby sell, assign, transfer and set over unto the said 
APPLIED VASCULAR ENGINEERING, INC.. its successors, legal representatives and assigns, 
its entire right, title and interest in. to and under the said invention and the said application for c 
Letters Patent serial number 07/398,180, filed August 24. 1989, and all divisions. j 
continuations and continuations-in-part thereof, and all Letters Patent of the United States Z 
which may be granted thereon and all applications for Letters Patent which may be filed for 
said invention in any country or countries foreign to the United States, and all Letters Patent 
which may be granted for said invention in any country or countries foreign to the United 
States, and to aft extensions, renewals, and reissues thereof, and the right to claim priority 
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under the International Convention for the Protection of Industrial Property; and 
ENDOVASCULAR SUPPORT SYSTEMS, INC., hereby authorizes and requests the Commissioner 
of Patents and Trademarks of the United States, and any Official of any country or countries 
foreign to the United States whose duty it is to issues patents on applications as aforesaid, to 
issue all Letters Patent for said invention to the said APPLIED VASCULAR ENGINEERING. INC.. 
its successors, legal representatives and assigns, in accordance with this instrument. 

AND ENDOVASCULAR SUPPORT SYSTEMS, INC., hereby covenants that it has the full 
right to convey its entire interest herein assigned, and that it has not executed, and will not 
execute, any agreement in conflict herewith. 

AND ENDOVASCULAR SUPPORT SYSTEMS, INC., hereby further covenants and agrees 
that it will communicate to the said APPLIED VASCULAR ENGINEERING, INC., its successors, 
legal representatives and assigns, any facts known by it respecting said invention, and testify 
in any legal proceeding, sign all lawful papers, execute all divisional, continuing or reissue 
applications, make all rightful oaths, and generally do everything possible to aid the said 
APPLIED VASCULAR ENGINEERING, INC., its successors, legal representatives and assigns to 
obtain and enforce proper patent protection for said invention in all countries. 

IN TESTIMONY WHEREOF, ENDOVASCULAR SUPPORT SYSTEMS, INC., through an 
authorized officer, has caused this Assignment to be executed this Eighth day of September. 
1993, at Santa Rosa, California. 

Briefly A. Jdbdersee, President " 
ENDOVASCULAR SUPPORT SYSTEMS, INC/ 
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 



I. 

The name of this corporation is Arterial Vascular Engineering. Inc. 

II. 

The address of the registered office of the corporation in the Slate of Delaware is 1013 
Centre Road, City of Wilmington. County of New Castle, and the name of die registered agent 
of the corporation in the State of Delaware at such address is The Prentice-Hall Corporation 
System, Inc. 

III. 

The purpose of this corporation is to engage in any lawful act or activity for which a 
corporation may be organized under the General Corporation Law of the State of Delaware. 

IV. 

A. This corporation is authorized to issue two classes of stock to be designated, 
respectively. "Common Slock" and 'Preferred Stock." The total number of shares which the 
corporation is authorized to issue is Fifty Million Five Hundred Thousand (50,500.000) shares. 
Fifty Million (50,000,000) sluors shall be Coiiuiioii Skick, each having a par value of une-teulli 
of one cent ($.001). Five Hundred Thousand (500,000) shares shall be Preferred Stock, each 
having a par value of one-lenth of one cent (S.001). Each outstanding share of Common Stock, 
par value $.01, shall, upon filing of Utis Amended and Restated Certificate of Incorporation be 
reconstituted as 5.5 shares of Common Stock, par value $.001. No fractional shares will be 
issued and, in lieu thereof, any holder of less than one share of Common Slock shall be entitled 
to receive cash for such holder's fractional share based on the fair market value of such stock 
as determined by the Company's Board of Directors. 

B. The Preferred Slock may be issued from time lo time in one or more series. The 
Board of Directors is hereby authorized, by filing a certificate (a "Preferred Stock Designation") 
pursuant to the Delaware General Corporation Law, to fix or alter from time to time the 
designation, powers, preferences and rights of the shares of each such series and the 
qualifications, limitations or restrictions of any wholly unissued scries of Preferred Stock, and 
to establish from time to time the number of shares constituting any such series or any of ihem; 
and to increase or decrease the number of shares of any series subsequent to the issuance of 
shares of that series, bui not below the number of shares of such series ihen outstanding. In 
case the number of shares of any series shall be decreased in accordance with the foregoing 
sentence, the shares constituting such decrease shall resume the status that they had prior to the 
adoption of the resolution originally fixing the number of shares of such series. 



For the management of the business and for the conduct of the affairs of the corporation, 
and in further definition, limitation and regulation of the powers of the corporation, of its 
directors and of its stockholders or any class thereof, as the case may be, ii is further provided 
that: 

A. 

(1) The management of the business and the conduct of the affairs of the 
corporation shall be vested in its Board of Directors. The number of directors which shall 
constitute the whole Board of Directors shall be fixed exclusively by one or more resolutions 
adopted by the Board of Directors. 

(2) Notwithstanding the foregoing provisions of this Article, each director shall 
serve until his successor is duly elected and qualified or until his death, resignation or removal. 
No decrease in the number of directors constituting the Board of Directors shall shorten the term 
of any incumbent director. 

Subject to the rights of the holders of any series of Preferred Stock to elect additional 
directors under specified circumstances, directors shall be elected at each annual meeting of 
stockholders. Each director shall serve until his successor is duly elected and qualified or until 
his death, resignation or removal. No decrease in the number of directors constituting the Board 
of Directors shall shorten the term of any incumbent director. 

(3) Following the closing of the initial public offering pursuant to an effective 
registration statement under the Securities Act of 1933, as amended, covering the offer and sale 
of the corporation's Common Stock to the public (the "Initial Public Offering"), and subject lo 
the rights of the holders of any series of Preferred Stock, any vacancies on the Board of 
Directors resulting from death, resignation, disqualification, removal or other causes and any 
newly created directorships resulting from any increase in the number of directors, shall, unless 
the Board of Directors determines by resolution that any such vacancies or newly created 
directorships shall be filled by the stockholders and except as otherwise provided by law, be 
filled only by the affirmative vote of a majority of the directors then in office, even though less 
than a quorum of the Board of Directors, and not by the stockholders. Any director elected in 
accordance with the preceding sentence shall hold office for the remainder of the full term of 
the director for which the vacancy was created or occurred and until such director's successor 
shall have been elected and qualified. 

B. 

(1) Subject to paragraph (h) of Section 43 of the Bylaws, the Bylaws may be 
altered or amended or new Bylaws adopted by the affirmative vote of at least eighty percent 
(80%) of the voting power of all of the then-outstanding shares of the Voting Stock. The Board 
of Directors shall also have the power to adopt, amend, or repeal Bylaws. 
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(2) The directors of the corporation need not be elected by written ballot , 
unless the Bylaws su provide. 

(3) Following the Initial Public Offering, no action shall be taken by the 
stockholders of the corporation except at an annual or special meeting of stockholders called in 
accordance with the Bylaws. 

(4) Special meetings of the stockholders of the corporation may be called, for 
any purpose or purposes, by (i) the Chairman of the Board of Directors, (ii) the Chief Executive 
Officer, or (in) the Board of Directors pursuant to a resolution adopted by a majority of the total 
number of authorized directors (whether or not there exist any vacancies in previously authorized 
directorships at the time any such resolution is presented to the Board of Directors for adoption), 
and shall be held at such place, on such date, and at such time as the Board of Directors shall 
fix. 

(5) Advance notice of stockholder nominations for the election of directors and 
of business to be brought by stockholders before any meeting of the stockholders of the corpora- 
tioh shall be given in the manner provided in the Bylaws of the corporation. 

VI. 

A. A director of the corporation shall not be personally liable to the corporation or 
its stockholders for monetary damages for any breach of fiduciary duty as a director, except for 
liability (0 for any breach of the director's dury of loyalty to the corporation or its stockholders, 
GO for acts or omissions not in good faith or whkh involve intentional misconduct or a knowing 
violation of law, (iii) under Section 174 of the Delaware General Corporation Law, or (iv) for 
any transaction from which the director derived an improper personal benefit. If the Delaware 
General Corporation Law is amended after approval by the stockholders of this Article to 
authorize corporate action further eliminating or limiting the personal liability of directors, then 
the liability of a director shall be eliminated or limited to the fullest extent permitted by the 
Delaware General corporation Law, as so amended. 

B. Any repeal or modification of this Article VI shall be prospective and shall not 
affect the rights under this Article VI in effect at the time of the aUeged occurrence of any act 
or omission to act giving rise to liability or indemnification. 

VII. 

A. The corporation reserves the right to amend, alter, change or repeal any provision 
contained in this Certificate of Incorporation, in the manner now or hereafter prescribed by 
statute, except as provided in paragraph B. of this Article VII, and all rights conferred upon the 
stockholders herein are granted subject to this reservation. 
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 
OF APPLIED VASCULAR ENGINEERING, INC. 

Atiubd Vascular Engineering, Inc., a corporation organized and existing under 
the General Corporation Law of the State of Delaware, does hereby certify as follows: 

FIRST: The name of the corporation is Applied Vascular Engineering, Inc 

SECOND: The Certificate of Incorporation of the corporation was filed by the 
Secretary of State on July 30, 1991, under the name of Applied Vascular Engineering, Inc. 

THIRD: The Amended and Restated Certificate of Incorporation of the corporation, 
in the form attached hereto as Exhibit A, has been duly adopted in accordance with the 
provisions of Sections 242 and 245 of the General Corporation Law of the State of Delaware by 
the Board of Directors of the corporation. 

FOURTH: The Amended and Restated Certificate of Incorporation of the corporation, 
in the form attached hereto as Exhflblt A, was approved by the written consent of a majority of 
the outstanding capital stock of the corporation in accordance with the provisions of Sections 242 
and 245 of the General Corporation Law of the State' of Delaware. Written consent has been 
provided, and written notice has been given, in accordance with Section 228 of the General 
Corporation Law of the State of Delaware. The corporation has one class of stock outstanding. 
The total number of outstanding shares of Common Stock of the corporation is four million eight 
hundred sixteen thousand nine hundred fifty-eight (4,816,958). 

FIFTH: The Amended and Restated Certificate of Incorporation so adopted reads 
in full as set forth in Exhibit A attached hereto and hereby incorporated by reference. 

In Witness Whereof, applied Vascular Engineering, Inc. has caused this 
Restated Certificate of Incorporation to be signed by its President and attested to by its Secretary 
this _29 day of January 1996. 

APPLIED VASCULAR ENGINEERING, INC. 



By: 



Bradly A, 



Bradfy A. Jendersee 
Chief Executive Officer and President 



ATTEST; 
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AT THE^ASSIGNMENT SEARCH ROOM ON THE REEL AND FRAME NUMBER REFERENCED 
BELOW. 
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CONTAINED ON THIS RECORDATION NOTICE REFLECTS THE DATA PRESENT IN THE 
PATENT^ND TRADEMARK ASSIGNMENT SYSTEM. IF YOU SHOULD FIND ANY ERRORS OR 
HAVE^UESTIONSCtoNCERNING THIS NOTICE, YOU MAY CONTACT THE EMPLOYEE WHOSE 
NA^S APPEARS ON THIS NOTICE AT 703-308-9723. PLEASE SEND REQUEST FOR 
C^ECTIoFtO: U S. PATENT AND TRADEMARK OFFICE, .ASSIGNMENT DIVISION, 
BOX ASSIGNMENTS, NORTH TOWER BUILDING, SUITE 10C35, WASHINGTON, D.C. 20231. 
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To the Honorable Asst. Commissioner for Patents. Please record the attached original documents or copy thereof! 



1 . Name of Conveying Parties): 
Arterial Vascular Engineering, Inc. 

Additional name(s) of conveying parties attached? 
O Yes □ No 



3. Nature of conveyance: 

Assignment 
Q Security A g r eemen t 
□ Other 
Execution Date: 



O Merger 

X Change of Name 



2. Name and address of receiving party (ies): 

Name: MEDTRONIC AVE, INC. 0 
Internal Address: Z'-"- 
Street Address: 3576 Unocal Place " 
Oty: Santa Rosa State: CA ZIP: 94928 11 



3 



Additional names and addresses attached? 



□ Yes □ No 



CO 



4. Application Numbers) or Patent Numbers): 
U.S. Application Serial No: 09/287,216 

If this document is being filed together with a new application, the execution date of the application is: 
■ A. Patent Application No(s): B. Patent No(s): 

Additional numbers attached? o Yes □ No 



5. Names and address of party to whom correspondence 
concerning document should be mailed: 



Name: IP Legal 

Medtronic AVE Inc. 
3576 Unocal Place 
Santa Rosa, CA. 95403 
(707)541-3155 



6. Total number of applications and patents involved: 1 



7. Total fee (37 CFR 3.41): S40.00 
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BCbarge any additional fees associated with this paper 
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any overpayment, to deposit account 

8. Deposit account number 01-2525 
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To.ihe best of my knowledge and belief, the foregoing is true and correct and any attacked copy is a true of copy 
of the original document 
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State of Delaware 

PAGE 1 

Office of the Secretary of State 



I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 
DELAWARE/ DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 
"MAV MERGER CORP.", A DELAWARE CORPORATION , 
WITH AND INTO "ARTERIAL VASCULAR ENGINEERING, INC. " UNDER 
THE NAME OF "MEDTRONIC AVE, INC.", A CORPORATION ORGANIZED AND 
EXISTING UNDER THE LAWS OF THE' STATE OF DELAWARE, AS RECEIVED 
AND FILED IN THIS OFFICE THE TWENTY-EIGHTH DAY OF JANUARY, A.D. 
1999, AT 3 O'CLOCK P.M. 



2269660 8100M 
991196713 




Edward J. Freel, Secretary, of State 
9756414 

AUTHENTICATION: 

05-20-99 

DATE: 



FBOil RICBMIOS. LMTOH & FIUCEI 110 <■» I. W 98 MW-g^ffiffl^i 

rXiEB 03:00 PH 01/28/1999 

CERTIFICATE OP MERGER 
„ OF 

\& ^mJ mav merger corp. 
.^y INTO 
X4S ^ / ARTERIAL VASCULAR ENGINEERING, INC. 

The undersigned corporation organized and existing under and by virtue of the General 
Corporation Law of the State of Delaware, 

DOES HEREBY CERTIFY: 

FIRST, That the name and state of incorporation of each of the constituent corporations 
of the merger is as follows: 

Name * g^^^fTncomoration 

* 

Arterial Vascular Engineering, Inc. Delaware 
MAV Merger Corp. Delaware 

SECOND: That an Agreement and Plan of Merger between the parties to the merger has 
been approved, adopted, certified, executed and acknowledged by each of the constituent^ 
corporations in accordance with the requirements of subsection (c) of Section 251 of the General 
Corporation Law of the State of Delaware. 

THIRD: That the name of the surviving corporation of the merger is Arterial Vascular 
Engineering. Inc.. which upon the merger will change its name to "Medtronic AVE, Inc. 

FOURTH: That the restated certificate of incorporation of the surviving wiporationshall, 
asa^esultofmemerger.beamendedaodrestatedmitsentirecy toreadasset forth on Exhibit A • 

hereto. 

FIFTH: That the executed Agreement and Plan of Merger is on file at an office of the 
surviving corporation. The address of such office of the surviving corporation is 3576 Unocal 
Place; Santa Rosa, California 95403. 

SIXTH- That a copy of the Agreement and Plan of Merger will be furnished by (he 
surviving corporation, on request and without cost, to any stockholder of any constituent 
corporation. 

ARTERIAL VASCULAR ENGINEERING, INC. 




By: 

Lawrence J. Fi 



Vice President of Legal Affairs, General Counsel and 
Secretary 



23I4499-) 
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AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 

OF . 

ARTERIAL VASCULAR ENGINEERING, INC. 

flftTf n JB 1 - NAME 
The name of the corporation shall be Medtronic AVE. Inc. 

ftp-nn p. r . RBG TSTRKF . D OFFIC E AND AGENT 

The registered office of the corporation in the State of Delaware is 1209 Orange Street, in 
*e City of wSon. County of No, Castle. Delaware. 19801. The name of ,ts register* 
agent at such address is The Corporation Trusl Company. 

ARTTCLF. 3 - PURPOSES 

The nature of the business or purposes to be conducted or promoted by the corporation is 
to cnga^ in aaTlawS? acts and acXs for which corporations may be organized under the 
General Corporation Law of Delaware. 

APTTPIPil- STOCK 

The aggregate number of shares the corporation has authority to issue «hall be 2,500 
^es JcoS Stock. S.01 par value. Holders of Common Stock shall be efcutled to one 
vote for each share of Common Stock held of record. 

ARTTrt.E S . RIQ Mfi fl* ^rcHOLDBRS 
• sn M» Pr^mntiveRi2hts . No holder of shares of the corporation of any class now or 

for'.S^ whieb may at any timebe i««ed, sold or offered forsaleby the corpora**. • 

52) xT^^ni.riv.VotinoRiAts. Noholderof shares of the corporation of any class- 
now 01 hereafter authorized shall be entitled to cumulative voting. 
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APTin.tt fi. MEETINGS AND BOOKS 

6.1) M—T "f StodrteMcm and ffleoftffl of Pi^rs, Meetings °f f°^^>^r 
v. heM or ontsidi TSm State of Delaware, as the Bylaws may provide. Elections of 
^torsr^not be by written ballot unless and except to the extent that the Bylaws so provide. 

6 2) Coraoratejooks. The books of the corporation may be kept within or (subject to 
any provision contained m the statutes) outside the State of Delaware at such place or places as 
may ^designated tram time to time by the Board of Directors or in the Bylaws of the 
corporation. 

frf ffrn flt 7 ■ T .IMTTATTO^ ™P nTPFfTTOtt LIABILITY 

nr } T ^t^nomabnitv. A director of the corporation shall ^^^^ 
to the corporation or its stockholders for monetary damages for any breach of fiduciary duty as a 
d^toT^ept for liability (Q for any breach of the director's duty of loyalty to Ac corporate 
oTS s orders. CO for acts or omissions not in good faith or which mvolvc M 
a knowing violation of law. (iii) under Section 174 of the D^w-e^Generd 
^rooration Law or frv) for any transaction from which the director derived an improper 
Z5£Z*£' If^ Delaware General Corporation Law is amended after approval by the 
S£ri*L? o 'this Article to authorize corporate action further eliminating or lm,.tmg the 
£Z2^**^ *~ *e liability^ . director shall be eliminated or Urnited to the 
fullest extent permitted by the Delaware General Corporation Law, as so amended. 

7.2) a--*— a of this Article. ^V'^^^^^J^^l^L^ 
prospective and shall not affect the rights under this Article 7 in effect at the W of the alleged 
c^urrence of any act or omission to act giving rise to liability or indemnification. 

^TtTrfTTT*. BYLAWS 

The Board of Directors is expressly authorized to make and alter Bylaws of this 
corDbrauol subject to the power of the stockholders, to change or repeal such Bylaws and subject 
%S?3£ 832. on'such authority provided by the General Corporation Law of Delaware. 
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